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Amendments to the Oaims: 

This listing of claims will replace all prior versions, and listings^ of claims in the application: 
Listing of Claims: 

Claims 1-6 (Canceled). 

Claim 7 (Currently amended). A compound of formula I 



and R, m are independently hydrogen. Rg or -OR*: 
R ^.is hydrogen: 

one of R 2 or R a is hydrogen or alkyl and the other R 2 or R a is -Z^B ^, , where: Z £ is -Z^CjOyZ^ 

and R s « is phenyl substituted with Z 2 : 
R^ is alkyl: 

ft^ftuto-R^ and Rj aa-Me-jaaje p e ndently 




diastereomers, enantiomers or salts thereof 
where 





OH or ■ OR ^ 
SHor SR ay 
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O halo. 



9h 



-sitee? 

04} z^^^^-Rgre* 



R^T^T-aB^-j^ are ind e pendea t l y- fljlcyl, alkenyl, allcyny l, oyoloalkyl, cycloalkylalkyl, oyclo afeenyt; 
ey ^^k e nylalkyl, aryl, ar - allcyl, h e t e rocyolo, or hotorocycloalkyl, each of which is 
unsubstituted-or - G ttb flei^-ut e d with Z ^r-^- and ono oi more groups 

fl^-oro oach indep e ndently hydrogon, or Z 4 R 6b t^ 

(a^-R^-aa^-R^ia)^ together bo a lkyl e ne> aUtenylenero g^ete raallcyl e ne, completrog a 3 to 8 
m e mbered oaturatod ' or unsaturated ring with the nitrogen atom to wh i ch th e y are 
attached, whic h ri ng is unsub s tituted - ar substituted with Z ^TTZa-fladroae- or - mor e groups 

(3) any tw o of Ry, ^ -^ad-R^Hffia y - liog e th e r be allcylene , ol k& nyj e n e or h e t e roallcylene 
complot i ng - a 3 to S- memborod Gaturat o d or unsaturate d r in g to g e th e r with the nitre goa 
ptoms4o-wfeteh th e y are atta^^ i- whkh - ring is unsubatitutcd or substitut e d with on e or 



X 2 is GZzx N2 3 fl , O or S ; 

Za* is -CrO^Zfi,. where a is 1 H, hydrox y, op& oaat - ly substituted allcylyopt i onall - y - subc i titut o d 
hctorooyok>» optionally subatite te d - aryh optionally nubat it u t od nrall cyl, QZ&, C(0)q H? 

n is 4-E6-3- 2; 

Z,and Za are hydrogen: 

Z 3 _is -Za-NZ 7 Zg. where Zi is alkyl: 
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O H o r OZ 67 

SH or - S g^ 




( &) - halo, 

f9 eyaa©; 

(&) rnfee? 

(93 Z 4 -^?Z S7 

(1 0) Z 4-N^^Z f -^ZA ; 



(1 -0 ^4"^ S ^C^l-0)~^*"^^j 


(*4) aHHWQH^i. T ^ r flffi4 ^ on g g jyo n subatituon t may tog e ther - be alkylene or a llcQnyl c n o 

co mpleting a 3 to 8 mom bo r o d saturated or unsaturated ring tog e ther wit h the atoma . to 
M r M oh th o y or e - att a ch e d; or 

0^3 agj^tw&^Zj^^ad-g^- ou a given o u batitucnt may together be O (CII^ -Q-j 

^-aed-rZs , are each ind e pendently 

a si n gl e bond, 

m -ZuSmtrZa- 

& Zh-q-z^ 

^ O C(Q) Z^ - 

(8} C(Q) O Z^ -j-or 

<9) aAkyl 

gg-aa^-Zfo is alkvl: are indo - p endeafly 

® aac>q, hydroxyalkyl, allcaxya - ikyl, alkeny l, al kynyl, oydoa &y l y. cycloalkyla l ky l, 

cyQ lo al l c o nyl, oye ie aJjc e nylalkyi r a^^aiallP/l, alky l aryl, cycloalky lar yl, hot c rooyo lo, a* 
■ h e t e rocy eteaHsylj- 
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(i i) ■ a group (i) whi oh-t s - its e lf substituted - b y- e a e o f more of the same or diffe r en t g r oups (x); 



(iii) a grouf (i) or (ii) which ia-ind o p o n de ntly substituted by- one OT - mor -e- og - th e groups (2) to 



Z 2 and Z gags each independently hvdroeen or -Zj -Z ^where 2 4 is a single bond; 
(1) euro each ind e p e nd e ntl y- hydrog e n or Z^ -Z^ 

(3j)-gy-and Z» may togethor fe e- alkyl e ne, ollcenyleiae ^ er h e tetoallcyl e n e completing a 3 to 8 
m o mbere d sat urat e d or unaaturated - r 4a g 4 e fe 1ii e r with the atoms to wMefo - th e y are attach e d, 
which ri n g is urisubstituted or - aubG #te t e d - vrith one or moreZ - jyZa and Z^-oy 

(3) Z? .-ef-g fe together with Z»,- may be alkylene, a lUe nylono, or h e tero alky lone comp l e ti n g a 3 to 
■ g momborod saturated or - tm e aturated ting togother - wifo4hQ nitrog e n atoms to which thcy - a re 
attached, which ring is unsubatitutod or cubo#tut e d with on e ormore - Zi r^- aad Za f 

Z n and Z12 are each independently a single bond. 

(4) a single - b ond, 

(£h aH^4ea% 

(3) alkon yl en o, or 

(4) alkynyloi*e j 

Claim 8 (Previously presented). A compound of claim 7 having the formula 



(15) ofthc ^ ofinition of Z* f 




Claim 9 (Currently amended). A compound of claim 8 where 
R.2 is hydrogen or alkyl; and 

R.3 is -ZuRfa where: Z $ is -CC QV- and R g g is phenyl substituted with 2\. 
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(b) Z4H1 




aryl optionally au bet - iforted with one or moro Z^ ^es-^ 
(2) alkyl optionally substitut e d with one or moro-Z ^-ga- or Z3 .7 
( - 3 } cyoloalkyl optiona l ly- s ubstitut e d with one o r moro Zi^-os^t-Of 




optiona lly o ubotitut e d with one or moro - Z j ^ or 
Claim 10 (Currently amended), A compound of claim 9 wherein R* &[[,]] and Ri a0 and-Rg^ are 



Claim 1 1 (Original). A compound of claim 10 wherein Ri a b and Ri ao are independently alkyl. 
Claim 12 (Currently amended). A compound of claim S having the following formula 



where one of Riab[[,]l and Riat andR ^ is H and the other is alkyl or -ORg two-aee 

indepcndont - l - y-alkyl, hydroxy - r HfefO rh a J ,o t - - QRa, - NRg R s, - G(Q\ Ur&^— <S(Q)^ < 

Claim 13 (Currently amended). A compound of claim 12 wherein one of RiablTJ] as4 R )ws asd 
Ri^d is H and the other is- two- or e indep e ndently alkyl-e*— ©R$. 

Claim 14 (Previously presented). A compound of claim 13 wherein R Iao is H. 



independently H[[,]] or alkyh- 
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Claim 15 (Canceled). 
Claim 1 6 (Canceled) 

Claim 17 (Previously presented). A pharmaceutical composition comprising at least one 
compound of claim 7 and a pharmaceutically acceptable vehicle or carrier therefor. 

Claim 18 (Original). A pharmaceutical composition of claim 17 further comprising at least one 
additional therapeutic agent selected from anti-inflammatory agents, anti-proliferative agents, 
anti-cancer agents or anti-cytotoxic agents. 

Claim 19 (Original). A pharmaceutical composition of claim 18 wherein the additional 
therapeutic agents are selected from steroids, raycoplienolate mofetil, LTD4 inhibitors, CTLA4- 
Ig, LEA-29Y, phosphodiesterase inhibitors, anti&stamines, or p 38 MAPK inhibitors. 

Claims 20 - 22 (Canceled). 

Claims 23-25 (Not entered), 
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